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Name of Offering (D) check if this is an amendment and name has changed, and indicate change.)
Common Shares

Filing Under (Check box{es) that apply): DRulc 504 DRulc 505 Rulc 506 DScclion 4(6) DUI,OE

Type of Filing: New Filing D Amendment DRO_GESS_EB_

A. BASIC IDENTIFICATION DATA

7
I. Enter the information requested about the issuer -, MAY-3 02868

Name of Issucr (D check if this is an amendment and nanse has changed, and indicale change.)

MagMinerals Holdings Corp.
Address of Exccutive Offices (Number and Street, City, Staice, Zip Code) Telephoné i )

801 — 372 Bay Street, Toronto, Ontario MSH 2W9 CANADA (416) 368-7911

Address of Principal Business Operations (Number and Street, Cily, State, Zip Code) Telephone Number (Including Area Code)
{if different from Exccutive Offices)

Brief Description of Business

Build, own, and operate a stand-alone potash plant
Type of Business Organization

corporalion D limited partaership, already formed _ D olher (please specify):
I:l business trus D fimited partnership, to be formed
Month Year
Actual or Estimated Dale of incorporation or Organization: & Aclual D IEstimated
lurisciction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State: T ] N

CN for Canada; FN [or other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: Wio Must File: All issucrs making an offering of seeurities in reliance on an exemption under Regutation D or Seetien 4{6), 17 CFR
230.501 et seq. or 15 US.C. 77d(6).

When To File: A notice must be filed no later than |5 days alter the {irst sale of securities in the oflering. A notice is deemed filed with the U.S,
Securities mnd Exchanpe Commission (SEC) on the eantier of the date #t is received by the SEC at the address given below or, il received at that
address afler the date on which i is duc, on the date it was mailed by United States registered or certified mail 1o that address.

Where to File: 1).S. Securitics and Exchange Commission, 450 Filth Street, N.W., Washinglon, D.C. 20549,

Copies Required: Live (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A pew filing musi contain all information requesied, Amendments need only report the nune of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B, Part E and
the Appendix need not be filed with the SEC,

Fifing FFee: There is no federal filing fee.

State: This notice shall be used 10 indicate reliance on the Uniform Limiled Offering Exemption (ULOL) for sales of securitics in those states hat
have adopted ULOLE and that have adopted this form. Issuers relying on ULOI must {ile n separale notice with the Sccurilics Administrator in each
statc where sales are 10 be, or have been made, 1 stale requires the payment of a fec as 2 precondition (o the ¢laim for (he exemption, a fee in (he
proper amount shall accompany this form. This notice shall be filed in the appropriate sintes in aceordance with state law, The Appendix 1o the
nolice canstitutes a part ol this notice and must be compleied.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of & federal notice,




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the {ollowing:
«  Each promoler of the issuer, il the isswer has been organized within the past five years;

s Each beneficial owner having the power 10 votc or dispose, or direct the vote or disposition of, 10% or more of a cluss of equity

seeurities of the issuer;

e LEach executive officer and director of corporate issucrs and of corporate general and managing partoers of parinership issuers; and

¢ BEach general and managing partner of partnership issuets,

Check Box(es) that Apply: D Promoter E] Beneficial Owner E Exccutive Officer |X| Dircctor E:I General and/for
Managing Partner

Full Name (L.ast name first, if individual)

Burton, William C.

Business or Residence Address (Number and Sirect, Cily, State, Zip Code)

801 - 372 Bay Strect, Toronto, Ontario MSH 2W9 CANADA

Check Box(cs) that Apply: |:| Promater D Bencficial Owner D Executive Officer Director D General andfor

Managing Partner

Full Name {[ast name first, if individual)
Burton, Sally M.

Business or Residence Address (Number and Street, City, State, Zip Code)
801 - 372 Bay Street, Toronto, Ontario MSH IW9 CANADA

Check Box(es) that Apply: [] Promoter D Beneficial Owner D Executive Officer

& irector

(L] Generat and/or
Managing Partner

Full Name (Last name first, if individual)
Farr, ). Eryel

Business or Residence Address (Number and Street, City, State, Zip Code)
801 — 372 Bay Street, Toronto, Ontario MSH 2W9 CANADA

Check Box(es) that Apply: Dl’rnmolcr [:]Bcncﬁcial Owner E] Executive Officer

@ Dirccior

D General and/or
Managing Partner

Full Name (1.ast name first, if individual)
Morrew, Richey S.

Business or Residence Address (Number and Street, City, State, Zip Code)
801 ~ 372 Bay Strect, Toronte, Ontario M3H 2W9 CANADA

Check Box(es) thal Apply: D Promoter D Benelicial Owner D Executive Officer

& Dirgctor

D General and/or
Managing Partner

Fult Name (1.ast name first, if individual)
Kennedy, W. Jeffrey

Business or Residence Address (Number and Strees, City, State, Zip Code)
801 ~ 372 Bay Street, Toronto, Ontario MSH 2W9 CANADA

Check Box(es) that Apply: [] Promoter D Beneficial Owier D Executive Officer

Direcior

D General andfor
Managing Partner

Full Name (Last name first, il individual)
Murnaghan, Marc

Busincss or Residence Address (Number and Street, City, State, Zip Code)
§01 — 372 Bay Street, Toronto, Qntario MSH 2W9 CANADA

Check Box(es) that Apply: i:] Promoter E Beneficial Owner D Executive Officer

D [Yirector

D General and/or
Managing Parmer

Full Name (Last name [irst, if individual)
Maglndustries Corp.

Business or Residence Address (Number and Street, City, State, Zip Code)
801 - 372 Bay Street, Torento, Ontario M5H 2W9 CANADA




B. INFORMATION ABOUT OFFERING

Yes No
1. Mas the issuer sold, or does the issuer intend 10 seil, to non-accredited investors in this offering? D E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investiment that will be aceepled from any individual? o $0.00
Yes No
3. Does the offering pernit joint ownetship 0F A SINBIEURI? oo ses st sesi st rass asabase s sbsets g ea s s aranseserrene 4 ]

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicilation of purchasers in conneclion with sales of securitics in the offering. 1f a person 1o be listed is an
associaled person or agent ol a broker or dealer registered with the SEC and/or with a stale or stales, list the name of the broker or
dealer. Tf more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information

for that broker or dealer only,

Full Name (L.ast name first, if individual)
Cormark Securities Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)

200 Bay Sireet, Sunite 2800, South Tower, Royal Bank Plaza, Toronto, Ontario M5J 2J2 CANADA

Name of Assogiated Broker or Dealer
Cormark Seccurities (USA) Limited

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All Stat1es™ or ek INUIVEEUAT STAIES]Y ...oo ettt e bbb ese b assshersmab b s snsesesmans et eanrnans D All States
O AL O Ak O az] O (ar] O qca) O 1cop O en Omwe Omwe O my O wea Oy O o)
Om) O Opa O KS OKy) 3 mal O meE Omo] 8 sl O g O (N O ims) O (Mo]
T O wep 0w O ) B (N O (Mg INV O NC) O IND) O (o) O oK) [ (or] [ {ra)
Ornp O sa Owso) OoN Om)g O wn) O v Owa O wap O wy) O wip O (wy) O PR
Full Name {Last name first, il individual}

Paradigm Capital Ine.

Business or Residence Address (Number and Street, City, State, Zip Code)

95 Wellington Street West, Suite 2101, P.O. Box 55, Toronto, Ontaric M5J 2N7 CANADA

Name of Associated Broker ar Dealer

Paradigm Capital U.S. Inc,

States in Which Person Listed Has Solicited of Intends to Solicit Purchasers

Chia O (ak] O (a2 O taRr) Ical O wor O wen Ome Omwe O e O wea O ) O (g
Oy 0O N Opal O ks OOy O wra O ey O o) O Ma O vy O M8 O Ms) O (MO
Omn O Nep Owyv) O () O mn O INmg NV O (ne) O N O oy 0O (0x) O (or] O (pa)
Omy O ser Ousey O N Oy O wn O vir Qival Owa O wyy O twy O (wy)] O pr)
Full Name (Last name first, i individual)

Desjardins Securities Ine.

Business or Residence Address (Number and Stree, City, State, Zip Code)

145 King Street West, Suite 2750, Toronto, Ontario M5B 2M3 CANADA

Name of Associaled Broker or Dealer

States in Which Person Listed Has Solicited or Iniends to Solicit Purchasers

{Cheek “All States™ or check IIVIBUAL STRIEEY o.i.iviieririecieiteeb oot eaee e e st et be s ereess e et s rmens esasme st seres s sassesseasstnerearsssstesares D All States
DA O 1AK DO iazp T 1IAR] DO eal O icor O e O e O (k) O 16ar O wy D onng
Omp O N Opa O KK O KY) O Al O mE O M) O Mal 3 M) O my) O Msp O (MO)
D O Nl O N O M) O Ny OO inv) O vy) Oined O ol O (o) O 0k O3 (0R) O 1A}
OmrRy O 1sa Oy O N Orxp O O Owal O wa O wyy D wg O (wyl 3 (erp




Fuit Name {Last name [irst, if individual)
Jennings Capital Inc,

Business or Residence Address (Number and Strees, City, State, Zip Code)
33 Yonge Street, Suvite 320, Toronto, Ontario MSE 1G4 CANADA

Name of Associatcd Broker or Dealer

States in Which Person Listed FHas Solicited or Intends 1o Solicit Purchasers
(Check Al SIA1ES™ OF ChECk INAIVIAUAT STALES) 1rrr.ovvrvvvsvs e ssssseees oo oeasssssos essssssres st 4ssss s ssssss e ssir s {71 Al states

O O sk O (a7 O AR O ©cAl O cor O e 0O we 0 (b

O O A O o 0O o
Om O N Opa) O xs) O Ky O ra) O ) OOy O iMAl6 O M) O IMN) O (Ms) 3 (MO}
Owmn O Ngp O vy O (ve) Op O v O Ny O e O (N} O fon) B [0K] O [or] O3 fpa)
Owmyg Oscr Osm Oy Oex O g O v Ova) O wa O (wvl O wyg O wy) O PR
Full Name {Last name first, if individual)
Ambrian Capital ple
Business or Residence Address (Number amnd Street, City, State, Zip Code)
8 Angel Court, London EC2R 7THP UNITED KINGDOM
Name of Associated Beoker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
O] O K] O A7) O Ry O cal O o) O en Owpe O e O we 0O A O mn O pm
Om O o O par O ks) O Kyl O fwal 0 mE) O o) O MaA} O g O (vN) O s O [MO)
Omn O el O vy O e O O ) 3O Ny OOiney O (No) O (o] O (0K] O (or] O (PA]
Owy O Oy Oy By Oy Owes Owvay Cwal T wyl O Wil 0wy O R

Full Name (L.ast name {irst, i individuat)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Fas Solicited or Intends to Solicit Purchasers
(Check “All SLAES™ OF CRECK INTIVITURL SIILES) 1otevesitieeeeee e tre et e ees st somserasaretsr eassees s s enmsmseemseas st sretesesenensesanenbasmseessranstsos [:] All States
O 1ALl O k1 O 1a2) O 1aR] O jcal O oy O cn O e 0O g

Oy B O my 0O o)
Oy O ma Opal O xs) O Kyl B Ay O ME] O M) O MA) O vy O Mg O ms1 O (MO}
Oy OO e O vy O ) Ny O v O Ny Owel O el OO o O 10K O or) O jeal
Gry 0O s Osop Oy Orxy Oy 0wl Oiwval T iwal OO wvp 3 twy O (wyp O (PR
Ful) Name (Last name firsy, iV individual)
Business or Residence Address (Number and Street, City, Siate, Zip Code)
Name of Asgseciated Broker or Dealer
Stales in Which Person Listed Has Solicited or Intends 1o Solicil Purchasers
{Check “All S1a1e58™ 0r Check INHIVIBUAD SITCE) ... cviviiriniiecic et eest et se b e s s s bbbt et e e seems s st estebris [:I All States
O sy O a4k O [az} O 1aR) drcay O o) O € 3w O me O w) O wal O my O po
Om O Opa O s Oy O Al O MEL O o) O iMA] O i) OO MM O (Ms] O [(MO)
Oy O ey O vy OO v O () O Ny O NYD O ey O INpp O (oH) 3 k] O [0R) [T [pAl
Omrwyp O sa Qser OoN Orx) O wrr O v Orvar 8 way O wy) OO w0 iwy) 3 (PR




‘G OFEERINGIPRICE; NUMBER!OF:INVESTORS, EXPENSES'AND USE'OF:PROCEEDS!

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none™ or “zero.” If the uansaction is an exchange offering, check this bax 1
and indicate in the columns below (he amounts of {he securities offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
DIEDE .ot ekt s e s bbb bt ssens B 3
FIQUILY sttt bbb e e U bt et e TR R R e bR Es $ 2774375443 F _ 27.743,75443
"
Common ] Preferred
Convertible Sccurities (including WAITANIS) ....cov e vecsr i L seeransssssssass s enmns B b
PaTINCTSIID IHEEICSIS. oottt oot ev e ese s et e s ettt st s et snsars e sanate e sransenstesintiens B b
Other (Specify: Yo e s 5 ¥
TOUAL e ettt e b e e e e bbb e e b $ 21,743,75443  § 27,743,754.43
Answer also in Appendix, Colunm 3, if filing under ULOE,
2. Ewter the number of accredited and non-acoredited investors who have purchased securities o this offering and
the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased sccuritics and the aggregate dollar amount of their purchases on the total lines, Enter “0”
if answer is “none™ or “zero.” Aggregale
Number Dollar Amount
Investors of Purchases
ACCICUIIEA INVESIONS 1vvivivsiisirretmtis s ras s ers e been s bbbt bbb en et an s e 9- 5 27,740,754.43
NOD-ACCTEAHEE INVESIOIS ....covvvvrivcriniirsms st ser s ass s rrsm bt re s e a st a b ce e -0- $ 0.00
Total {for MHings under RUle 508 011Y)...ciiiiccrnenenen st sserssesssesse s ssssress 5
Answer alse in Appendix, Column 4, if Niling under ULOE,
3. IMthis filing is for an offering under Rule 504 or 505, enter the information reguested for all securities sold by
the issuer, to date, in offerings of the 1ypes indicated, in the twelve {12) months prior o the first sale of
securilies in this offering. Classify sceuritics by type listed in Part C - Question 1,
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505, et et rrrarent s et rea s st s e am et s ea s A SRt e e s s nes s b et ettt en b
4. . Furnish a statement of all expenses in connection with the issuance and disteibution of the seeuritics in
this offering. Exclude amounts relating solely 1o organization expenses of the issuer. The information
way be given ns subject to fitire comtingencies. 11 the amount of an expenditure is not knovwn, Turnish sa
estimate and cheek the box to the Jefi of the estimate,
Printing A ENZEAVIIE COSIS criocereerieimrinnseserrsissssessassssrrssessssssssssssrare someeseesasseeats88e8eseees o eeeereeeeessesesressemsmeenns O s
LAY FOUS e et cruessmes st sereseeessmsessuss s se s s s s bs e s b eS80 e 8L 415 S bttt eenrereeara s $ 10,000.00
ACCOUNTINE FEES 1ottt et em et e et ssesese e eveses e ses s e seeees e s et eesesessessesententessearenen e neesranessasassanssonssanesemssneee O s
FIEINEEIING FOES 1eovovvveeeeesseeesssesereesceeeesetes s e sessesbr e srsbesesssees et aste et eemaesamen oraesen 4840011 e st nateeesesessemssemee 1 s
Sales Commissions (specily NNAers” fEes SEParalely) .ot sea s een ernaes $ 1,387,187.12
Other Expenses (identily) d s
TOM oot st seamae e s es s e s oreeeet s ent S0 e et ee st e oot s oAb es st es s 5 1307187712




C. OFFERING FRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response 1o Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This

difference is the “adjusted gross proceeds to eSS .o s 26,346,566.71

5. Indicate below the amount of the adjusted gross proceeds to the issuer used ar proposed to be
used for cach of the purposes shown. [fthe amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b

above.
Payment to
Officers,
Dircctors, & Payments to
Affiliates Others
SALIIIES AN LS 1oovvrerees v saseassrse st sesssesasssenssssesesssssnereressssarsasessnesessnessassssemnsorsosseresorens L] 3 O s
PUFCRASE OF FEAL ESTAIE ..o eeeeei s s seestee s eeseeeeesreese s st st s s b enie s st ser e e b ne s taeeaeasamanaeas s O s
Purchase, rental or leasing and installation of machinery and SqUIBMENt....ooo.ecceeensreenrerore: s a s
Construction or leasing of plant buildings and faCilities ... veeceeeveecceiinsiirensiensessressssseses O s O s
Acquisition ¢f other businesscs (including the value of securilies invelved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant Lo a
TTIETEELY cvveoveeeeseeenserestrsns oessnesensssnsarssess sos1essvesss s smstomessmsssns s bsesss o184 008 100t sevsbssbasbaarebasebsnsasn st e snas O s s
Repayment OF INAEDIEANESS ..vouuu.vereceeecemsrnrresmasisssssessssssssssessesssssmssssssssssssassssssssssssssssseseee 0Os O s
Working €apital .....oceovvevcereeeeoonnne Rt e e e - s $ _ 26,346,566.71
Other (specify): s O s
............... Os O s
COIIMN TOLALS 1.oeeeee e resssrssssseeesss e e s sets s sss s bs e sa e a b e Os $ _ 2634656671
Tatal Payments Listed {ColUmn 100218 2AACA)...wrivriiivesesseessessimssssssessssssssssssseroes $ 26,346,566.71

D. FEDERAL SIGNATURE

The issucr has duly caused this notice w be signed by (he undersigned duty authorized person. 1f this notice is filed under Rule 505, the fellowing
signature constilutes an undertaking by the issuer to lurnish to the U.S. Securities and I2xchange Commission, upon wrilten request of its staff, the
information furnished by the issuer to any non-accredited investor pursua{{l W paragraph (b){2) of Rule 502,

Lo,
1
Issuer (Print or I'ype} Signature Date
MagMinerats Holdings Corp. May , 2008
Name of Signer {Print or Type) Title of Signer (Print or Type)
William C. Burton President and Sceretary

ATTENTION
Intentional misstatements or omissions of [act constitue federal criminal violations. (See 18 U.S.C. 1001.)

6



